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U.S. DEPARTMENT OF COMMERCE 
Patent and Trademark Office 



RECORDATION FORM COVER SHEET 
PATENTS ONLY 



To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy 
thereof. 



1. Name of conveying party (ies) 

Pri zma Incorporated 

Additional name(s) of conveying party (ies) 
attached? [ ] Yes [X] No 



3. Nature of conveyance: 

[ ] Assignment [ ] Merger 

[ ] Security Agreement [X] Change of 

Name 

[ 3 Other 
Execution Date: 1/27/2000 



2. Name and address of receiving party (ies) 

Name: MessageBlaster.com 

Internal Address: 

Street Address: 1013 Centre Road 

City: Wilmington State: DE Zip: 19805 

Country: U.S. 

Additional name(s) & address (es) attached? [ ] Yes 

[X] No 



RECEIVED 

APR 1 3 2004 

Technology Center 2600 



4. Application number (s) or patent number (s): 

If this document is being filed together with a new application, the execution date of the 

application is: . 

A. Patent Application No. (s) B. Patent No. (s) 

09/496,170 

09/519,197 

Additional numbers attached? [ ] Yes [X] No 



5. Name and address of party to whom 
correspondence concerning document should 
be mailed: 

Weingarten, Schurgin, 
Gagnebin & Lebovici LLP 

Ten Post Office Square 

Boston, Massachusetts 02109 



6. Total number of applications and patents 
Involved [2] 



Total fee (37 CFR 3.41) $80.00 

EX] Enclosed 

[ ] Authorized to be charged to deposit account 



8. Deposit account number: 

(Attach duplicate copy of this page if paying by 
deposit account) 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any 
attached copy is a true copy of the original document. 



Attorney Name: Anthony L. Miele 
Registration No. 34,393 



Signature: 




Date: 



} 3//crf 



Total number of pages including cover sheet, attachments, and document: [28] 



304253 



Mail documents to be recorded with required cover sheet information to: 
Mail Stop Assignment Recordation Services 
Director of U.S. Patent and Trademark Office, P.O. Box 1450, Alexandria, VA 22313-1450 
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PATENT 

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

^ application : Jeffrey Delaney, et al. 
ication No. : 09/496,170 

February 1, 2000 
5831 

MULTI-MODE MESSAGE ROUTING AND MANAGEMENT 
Allan Hoosain 

EWW-001XX (formerly 109140-0001) 



Filed 

Confirmation No. 
For 

Examiner 

Attorney's Docket 



TC Art Unit: 2645 
********************************* 

I hereby certify that this correspondence is being deposited with 
the United States Postal Service as first class mail in an 
envelope addressed to: Commissioner for Patents, P.O. Box 1450, 
Alexandria, VA 22313-1450 on ^j^of 

By: 




Antl 

Registration No. 34,393 
Attorney for Applicants 
********************************* 



REVOCATION OF POWER AND 
APPOINTMENT OF NEW ATTORNEY 



Commissioner for Patents 
P.O. Box 1450 
Alexandria, VA 22313-1450 

Sir: 



RECEIVED 

APR 1 3 2004 

Technology Center 2600 



Being the assignee of all right, title and interest in the 
above-identified application, as evidenced by the Assignment (s) 
recorded at Reel 010588, Frame 0203 to Prizma, Inc. (now 
EnvoyWorldWide, Inc., as evidenced by the attached name changes of 
the Company from Prizma, Inc. to MessageBlaster.com on January 27, 
2000, and later from MessageBlaster.com to EnvoyWorldWide, Inc. on 
August 4, 2000, copies of which were filed for recordation on 



WEINGARTEN, SCHURGIN, 
GAGNEBIN & LEBOVICI LLP 
TEL (617) 542-2290 
FAX (617) 451-0313 



Application No.: 09/496,170 
Filed: February 1, 2000 
TC Art Unit: 2645 
Confirmation No.: 5831 



March 31, 2004), hereby revoke all previous powers and 
respectfully request the appointment of: 



Stanley M. Schurgin, Registration No. 20, 979; 
Charles L. Gagnebin III, Registration No. 25,467; 
Victor B. Lebovici, Registration No. 30,864; 
Beverly E. Hjorth, Registration No. 32,033; 
Holliday C. Heine, Registration No. 34,346; 
Gordon R. Moriarty, Registration No. 38,973; 
James F. Thompson, Registration No. 36,699 
Richard E. Gamache, Registration No. 39,196; and 
Anthony L. Miele, Registration No. 34,393 



as attorneys with full powers. 

The undersigned, whose title is supplied below, is empowered 
to sign this submission on behalf of the assignee. 

Please direct all further correspondence to the newly 
appointed attorneys at the above address. 



at the address: 



WEINGARTEN, SCHURGIN, GAGNEBIN & LEBOVICI LLP 
Ten Post Office Square 
Boston, Massachusetts 02109 
Customer Number: 207 



Respectfully submitted, 



ENVOYWORLDWI DE , INC. 




Title: Chief Operating Officer 



303883 



Date: 
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WEINGARTEN, SCHURGIN, 
GAGNEBIN & LEBOVICI LLP 
TEL (617) 542-2290 
FAX (617) 451-0313 
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U.S. DEPARTMENT OF COMMERCE 
Patent and Trademark Office 



RECORDATION FORM COVER SHEET 
PATENTS ONLY 



To the Honorab 
thereof. 



of Patents and Trademarks: Please record the attached original documents or copy 



1. Name of conveying party (ies) 

MessageBlaster . com 

Additional name(s) of conveying party (ies) 
attached? [ ] .Yes [X] No 



3. Nature of conveyance: 

[ ] Assignment [ ] Merger 

[ ] Security Agreement [X] Change of 

Name 

[ ] Other 
Execution Date: 8/4/2000 



2. Name and address of receiving party (ies) 
Name: EnvoyWorldWide, Inc. 
Internal Address: 

Street Address: 100 Crosby Drive; Suite 101 

City: Bedford State: MA Zip: 01730 

Country: U.S. 

Additional name(s) & address (es) attached? [ ] Yes 

[X] No 



4. Application number (s) or patent number (s): 

If this document is being filed together with a new application, the execution date of the 

application is: . 

A. Patent Application No. (s) B. Patent No. (s) 

09/496,170 

09/519,197 

Additional numbers attached? [ ] Yes [X] No 



5. Name and address of party to whom 
correspondence concerning document should 
be mailed: 

Weingarten, Schurgin, 
Gagnebin & Lebovici LLP 

Ten Post Office Square 

Boston, Massachusetts 02109 



6. Total number of applications and patents 
Involved [2] 



Total fee (37 CFR 3.41) $80.00 

[X] Enclosed 

t ] Authorized to be charged to deposit account 



8. Deposit account number: 

(Attach duplicate copy of this page if paying by 
deposit account) 



DO NOT USE THIS SPACE 



9. Statement and signature. 

To the best of my knowledge and belief, the foregoing information is true and correct and any 
attached copy is a true copy of the original document. 

Attorney Name: Anthony L. Miele 
Registration No. 34,393 



Signature : 




Date: 




Total number of pages including cover sheet, attachments, and document: [4] 



304255 



Mail documents to be recorded with required cover sheet information to: 
Mail Stop Assignment Recordation Services 
Director of U.S. Patent and Trademark Office, P.O. Box 1450, Alexandria, VA 22313-1450 




State of Delaware 



PAGE 



1 



Office of the Secretary of State 



I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE , DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF AMENDMENT OF "MESSAGEBLASTER.COM, 
INC.", CHANGING ITS NAME FROM "MESSAGEBLASTER . COM, INC." TO 
"ENVOYWORLDWIDE , INC.", FILED IN THIS OFFICE ON THE FOURTH DAY 
OF AUGUST , A.D . 2000, AT 12 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS . 



2906074 



8100 




AUTHENTICATION: 



001394981 



DATE: 



08-04-00 



CERTIFICATE OF AMENDMENT 
OF 

CERTIFICATE OF INCORPORATION 
OF 

MESSAGEBLASTER.COM, INC. 

Pursuant to Section 242 
of the General Corporation Law of 
the State of Delaware 

MessageBlaster.com, Inc. (hereinafter called the "Corporation"), organized and existing 
under and by virtue of the General Corporation Law of the State of Delaware, does hereby 
certify as follows: 

By unanimous written consent of the Board of Directors of the Corporation, a resolution 

was duly adopted, pursuant to Section 242 of the General Corporation Law of the State of 

Delaware, setting forth an amendment to the Third Amended and Restated Certificate of 

Incorporation of the Corporation and declaring said amendment to be advisable. The 

stockholders of the Corporation duly approved said proposed amendment by written consent in 

accordance with Sections 228 and 242 of the General Corporation Law of the State of Delaware, 

and written notice of such consent has been given to all stockholders who have not consented in 

writing to said amendment. The resolution setting forth the amendment is as follows: 

RESOLVED : That the First Article of the Third Amended and Restated Certificate of 
Incorporation of the Corporation be and hereby is deleted and the following First Article is 
inserted in lieu thereof: 

"FIRST. The name of the Corporation is: Envoy Worldwide, Inc. 

(hereinafter the "Corporation")." 



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to 
be signed by its duly authorized officer this 4th day of <WoST 2000. 



MESSAGEBLASTER.COM, INC. 



By:. 



David A. Page 
Chairman of the B 
Chief Operating 0> 




of Directors and 
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State of Delaware PXCB x 

Office of the Secretary of State 



I, XDKASD J. SIUKBI., SBCRS&ART OF ST ATX Of THX STATU OF 
DELAWARE, DO HZREBST CERTXFX TH2 ATTACHED 13 A TJUJE AND CORRECT 
COFT OF TBX RESTATHD CBRTI^CATXCW | "ntlZMft XMCOBFORATED" , 
CBAfcQXRG 1X3 HtfcMK FROM "PRISMA X&CO»PpilATBD» TO 
"MBSSAGBHXASTHR.caH, XMC. ".»• . FXLBD. • IN TBXS OFFXCH OH THB 
T«EMTY-8«VKMTH DAS: or JMTOARY, A.D. 2000, AT 2 O'CLOCK P.*. 

A FIXED COPT OF TBXS CJERTIEXCATE HAS BRRS FORWARDED TO THE 

MHW CASTZiB coontx recorder or deeds. 



2906074 8100 
001042241 




hdwardj. Frtti, Secretary ofStClU 



AUTHENTICATION: 
DATE; 



0221666 
01-27-00 
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THIRD AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 
OF 

FRIZMA INCORPORATED 

I-^o^^^S^^^ »«* Certified of 

b^by cerffi^Z^ ^P 0 ™*" 0 ^ &c State of 

■ ^^ration^^^ ^.^T 1511 P T 5Uant t0 *" ori ^ Cerate of 

• ^ JO, 1998, Sw^^SSlS 0f Dda ^ («* "DsWs Sectary^ OT 

April 30; JW oflnco ^™ fiW with the DewJ Secretary tfSta* on 

restated* fblW 0 "*^* ° fInC ^ pOTatJon DfthB Corporation is hereby further amended aid 



b. 



;: .•■•<-;', r . r - 



2S ° ftbC COiP ° rati0 ' 5 * ^ to "Me^geBb^.co.o, 

?^Sf8 Artel. FOURTH is deleted in its entirety, art replaced with 
a new Aitcte FOURTH, pamm to which the total SX^E^? 

SnS^? ) L * harB * ^ * «WUorize the issuance of up to (i) fiveSm™ 
S^^^S^'^^^Booni of Director,* 

Tie new Article FOURTH Anther dcofcnatEj B new class of Prefer 

-eh ^ ^ ^ flcaft ^^^^^ Se^ ° f 

W^^^S? *"» rcswes ***** approval right, held 
SZlSf^. 5 th0 Seric * A Convertible Preferred Ste«kmd sIS, B 
C^em-bleFrtfared Stock* , igblof m^SS^filSi . 



[0099991 27- Jen- 00 04l29P] 



FROM CORPORATION TRUST-DOVeTdE 20 2 :6 74:8 240 w (THUj G^^f^^O. 4260103888 P 4 

Restated Csnir^S^!!^r m ! of 1,1X5 7111111 Amended and 
parSpr^ ^?r^!l^ h 3h3 ^ ^Common sJuKWI 
filing shLri^v^SL d °"Waad>ng immediately prior «, 

^ 60 01 approbate to implement the foregoing. 

which i S hereinafter set fo^»dth7^ y e ^^Jr^ll nto *■ ^ instrument 
Incorporate offtfena iD^rated^LoS S fiS. and RestMed Ccrt ^"te of 

amewLnero herein cmified^^^ &rthCT ^""taxnts other than the 

Create of^^orfaTrfe^?fo™ SSSff^ *• «*L 

^ U^mmSSi "eS encW ^ the ^visions of the 

provision, of Section, 228, 24? and MS tfSSS? in accordance with the> 

Delaware. ' Wtl 215 ^"General Corporation Uw 0 f tie State of 

bercir, Ll at ^^T^llTZ^^^^^ « ^ 
Incorporation, read as follows: Amended and Restated Certificate of 

"THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
MESSAGE8LASTER.COM. INC. 
"Corpora^. m Ban,e ° fthE C °*P°™«°n * M^eBlaster.com. Inc. (hereinafler the 

F^S^^S^ ,013 
^^'agentatsLtaS — Pf 

lawful S^artv^fo^ch C«™^ ° rpUI ? OTes tp * «mducted is to engage « any 
Law of*. State W t^^^^ 0 ^- 1 the Gcne^^cS,* 
exercise all the powers and D riv^.« ™^ ^ The corporation shall pos** £ d ^ 

G'*"*^^ of «« the 

*«n°rny to »soe is 35.000,000 shares, consisting of 30,000,000 shares of 
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STjSS $ °' 01 ^ ^ W ^ - d 5 ' 000 ' 000 ^ of P^faxed Stock. $0,01 par 

onalifi JSL^lS^ ^ E ^1*^ class of stock with the prrfcrentc, votin* 

^^^or^ven^^^^^ 

V COMMON STOCK 

«cb «hi, heldS^S, S^SSt*? C ° nttTOn Stocks entifloixo one vote for 
-rw- i. siocjuioiGcrs (any written actions of stockholders in lieu of 



receive Dm ™t* nit ^wnmiy t Holders of Common Stock will be entitled to 

. ^ Preferential right*, if any, of any tfen outstanding shares of Preferred Stock. 

HqridatL of {^S;^ 0 ^ ^.^^^d right,, aod the richts In tbe ^ 0 f the 
IvSSrSS Srfft? Aoloen of tbe Common Stock arc subject to and qualified 
7 V™v^ ttc ioWers of then °»««andlng Pr«ftn*d Stock. 4 

t>: v.i ?JIEFERRED STOCK 

bUc^of^ol!^ 11 ^ tc l i 85W l fhjra time to time in onB or more sen.*. TI» Board of 

relative rights orprivflc^^ L ^SS^^J?^^^ 0 ^ *«« « 
of shares KratrtJt^S^l^^ imwmed serf» of Preferred Stock, and the onmber 

lo c*w the, mambZf^^^^r^f^ then ouutaading. 

such decrease «hal] mwr^ S*^h^ ? <*?*««d, the shares then coartitntbg 

voddg^jwvors 1QchJt f tho to deferable and fix any and all preferences, 



, - , 5uch series; 
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(3) 
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* whlch dividend if my, cm the shares of such series shall he dedi^d 

^.fi^fJ 51 ^ wJwther divW «« te W the rate so determined 

shj! be cnmotative and whether the stoics of such series shall be entitled to any 
part^mtmg w other dividend, in addjrbo u, dividends at th« rat* ao drfennined. 
ana ll so, on what terms; ^ 

SL'ShwfL 0 *' ^* to red «*" »haws of the particular series and, 

" reflE9maWe ' fte price, terms and manner of such redemption; 

^S^fr 4 "" 1 ^S? rig^ ««dpr»ftm)CCS. if any, and the amount or amounts 
per share. If any. which the sham ofweh acrfes shall be entitled to receive won 
•"yvohmtary or involuntary liquidation, dissolution or vrindfa^eX ^ 
corporation; 

TOetam. and conditions, if any, upon which shares of,uch series shall be 
tefmsofaOJXJStoent.ifany: *w«ug» we 

I 

B * in * n S &od V <M rf- similar orotherwisefaod the 
tenps end conditions of such obligation; ^ ' ^ 

(?) Voting tights, if any; 

(8) iSf??^ "Si' °" <>f additional shares' of such series or 

wares of any other senes of Preferred Stock; and 

W S?i 0tto .f ref T nC< ?- Votine n '« hfa " qualification,, special or relative rights or 
pmdeges thereof as the Board of Directors ofthe Corporation may deem 

£?5SK25£, 0y SEMES A CONVERTIBLE PKEFERREb STOCK, SERIES 
^raLE^EFERRZD STOCK, AND SERIES C CoSbS^ 

S»ck^apipmrva^pe,4^,tote 
... : C^*M«Prefejed Slock 

°? 5 SS^ 00 * 000 ltaB of A Preferred Stock, qf 

Stocked 600,000 share* shell be designated "Series A-2 
Preferred Stock**; 01) Series B Convertible Preferred Stock 
rSaries B Preferred Stock** consisting of 535,034 shares of such 
tSSI^SH 5* Series C Convertible Preferred 

of such Scries C Prefered Stock. The rlehts, preferences, powers, 
privileges and restrictions, qualification* and l»**i«* gantcd to 
or imposed upon the shares of Series A Preferred Stock, Series B 
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Preferred Stock and Scries C Preferred Stock doll be as set forth 
to tins Pen DI of Article Fourth. The Series A Preferred Stock, the 
Series B Preferred Stock. Series C Preferred Stock and any other 
series of Preferred Stock designated or issued subsequent** the 
date hereof are sometime collectively referred to to the "Preferred 



2 - g^dendyiandTMtMffia. The fodders of shares of Series A 
Preferred Stock shall be entitled to receive, if, when and as 
declared by fee Board of Directors of the Corporation, on a non- 
cmrolateve basis, out of the funds legally available for that purpose 
and before any dividends shall be declared and paid upon or set 
aside for the Common Stock, an annual cash dividend of 50,04 per 
snare. The holders of shares of Series B Preferred Stock shall bV 
cnt]Ucdtarecerve,iiwh«ajidasdcdffirdbytheBc«rdof 
Ehrectors of the Corporatton, on a non-curauLttivc bans, out of the 
foidsle^lry available for that purpose and before any dividends 
shall be declared and paid upon or set aside for the Coaunon 
Stock, an annual Cash dividend of $0,12 per share The holders of 
shares of Senes C Preferred Stock shall be entitled to received. If 
when and as declared by the Board of Directors ofthe'Cfirpolation 
on a Dorw;umulative basis; out of funds legalry-'aVailaoI* ffaVlhat " 
purpose and beibm any dividends shaJ] be declared or paid upon or 
set andc for the Common Stock, an annual cash dividend of SO 24 
per share. Such dividends shall nccrue only upbn actual 1 ' 4 
dccJarat.an by the Board of Directors, to cordon with the 
aetennination of such dividends, each sW of the Series A ' 
Preferred Stock, each share of Series B Preferred Stock and each 
share of Series C Preferred Stock shall be deemed to represent that 

i™^l^* C0rrmton *** 1010 wn ** *» I» convertible. 
IWess full dividends on the Series A Preferred Stock, Series B 
Preferred Stock and Series C Preferred Stock in accordance with 
tne toregoiDg shall have been paid or declared and a sum sufficient 
for the payment thereof set apart and/or so long as any shares of 
Sene, C Preferred Stock shall remain outstanding, no dividends 

Stock) shall be paid or declared, and no distributtou shaU bejnade. 
^anyCor™ Sto^ or any other share* of capital stock of the . 
^corporation ranking upon liquidation junior to the Series A 
ftefenod Stock, the Series B Preferred Stock or Series C Preferred 
Stock f Junior Stock"). 

3- Liquidation. Dissolution or Winding Up. 

(a) In the event of any voluntary or hrvorurttary b'quidation, 

dtssolution or winding up of the Corporation, the holders of 
shares of Series A Preferred Stock, Scries B Preferred 
Stock and Series C Preferred Stock then outstanding shall 



-5- 
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be entitled to be paid (on a pari passu basis) out of the 
assets of the torpor^ on available fur distribution to fas 
Stockholders., but before any payment shall be mads to the 
holders of Common Stock or any other Junior Stock by 
reason of their ownership thereof, an amount equal to $1.00 
per share of Series A Preferred Stock, $3,00 per share of 
Series B Preferred Stock, and S6.0595 per share of Series C 
Preferred Stock. Subject to appropriate adjustment in the 
event of any Hock dividend, stock split,, combination or 
other similar recapitatt raicm affecting such shares. If upon 
«ny roth iiqmdbriott, dissolution or winding up of the 
Corporation the njmalning assets of the Corporation 
available for distribution to its stockholders shall be 
insufficient to jury the holders of shares of Series A 
Preferred Stock, Series B Preferred Stock, and Scries C 
Preferred Stock die full amount to which they shall be 
entitled, the holders of shares of Series A Preferred Stock, 
Series B ft efc ued Stock, and Series C Preferred Stock end 
any class or series of stock ranking on liquidation on a 
parity with thtf Scries A Preferred Stock, Scries B Preferred 
Stock, and Series C Preferred Stock shall save ratably in 
any distribution of the rernaining assets and funds of t&* 11 ' 
Corporation in proportion to the respective kmoururwBich 
Would otherwise be parable in rispect of the 1 sftiufes m&& by 
them upon such distribution if aU tonoimts payfcbfc ofrd* 
with respc& to sud* share* were'jwd in Ml. ' 



0>) 



After the payment of all preferential amounts required to be 
paid to the holders of Series A Preferred Stock Series B 
Preferred Stock and Series C Preferred Stock and any other 
class or scriw of the Corporation ranking on liqiridahon on 
a parity with the Series A Preferred Stock, Series B 
PrefeuwJ Stock and Series C Preferred Stock, upon the 
dissolution, liquidation or winding up of the Corporation, 
the holders of shares of Junior Stock and Series C Preferred 
Stoditto outstanding shall be enritled to receive the 
remaining assets arid funds of thfe Corpdratioa jrvaOabJcihr 
durtribution to its stockholders With the holders of thf • 
Series C Preferred S1xx$l sharingfin an toiount per sharps 
would baro been payable bad each share of Series C 
Prjtferred Stock been converted to GcnnrrJon St^^Hfetit' 
to'Seotion 3 below trrrtediately jnior to weft ftgu^tt6bj£ 
o^olutJbaar winding ^st^j^^si^bp^^^ 
the crjnsideiarion per share receivable by "the. holders oftfce 
Series C Preferred Stock bpon such jjqtf 6%txbi 
or winding up (whether or not by merger, ccroolUiailoq, 
sale or change in ownership) (as detejrru^ingoodfeith 
by the Corporation^ Board of Directors) if the provisions 
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CO 



£?S m ? h) ^ *■ ** i» «jnal to or greater 

^v^^, of the Carpono within the meaning ofZ 
^JJ™* ** provition, of Section 5(b) shall, in ft*, 

The (Om^r or consolidation of the Corporation into or 
"^T^ corporation feccpt if the oZSp eftbT 

°^^of tr* Cwporatten prior to the merger or 
cowohdafionX (»)ti««Joof aU ormibataritiaUy «D tho 

Corpc^on^ stockholders of capital stock repeterrting a 
^ J 8 detraed to * a liqul^ion, dissolution 

*^Ct,™ 3 ^ Wvtttei of S^n ^h*U 
"ntew 5{h) i3 elected jn the foUowinc proviso) irovid«L 
tovs, that the holder, af - iZlm^ in^^.f 
*e then oujfcurfb* >bara 0 f Series C l£d Sd?T 

^^receiving Payment in liquidation, 
da^tion or ^ndiag op of the Corporation pUuam to 

£Lv The *? ou,,t dwawd distributed to the 
hoW^ of Preferred Stock upon my such, ™«- or 
consolidation AaU betb. cwh orthe ^X^poty 
right, or s^tua d&tributed uj such holders. TtevahaT 
o* reft property, rights or other securities shall be 
d«nn^d in good feith by fte Board of Directors of the 



Voting. 



(a) 



^hoWer ,of o^ndi ng share, of Series A PreXemd : ' -' 

£2 sK^SST* ? toCk " **» C. Proffered * 
StockdiaU bf entitled to the number of votes equal totfac '■ 
number o£*ote share? of Common Stock fatten toe! 
^arw of Series A Preferred Stock, Series B Preferred 

by such holder are convertible ( M adjusted from time to 

to i^ 3 of "'^ P«t HI), el e.ch meeting 
^S^? ^T*"*** (and written actions of 

toljeu of meetings) with tespcot to any and all 
2^£ Memed ^ ofthe Corporation ibr 

lhA action or cowideration. Ex cejrt ^otr«wi« provided 
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in this Certificate of Incorporation or by law, or by the 
provisions establishing my other series ofr iefw eU Stock, 
holders of Scries A Preferred Stock, Series B Preferred 
Stock, Scries C Preferred Stock and of any other 
outstanding series of Preferred Stock sh*]! vote together 
with the holders of Common Stock as a single class. 

(b) The Corporation shall not, without fie written consent or 
affirmative vote of the holders of at least a majority of the 
then outstanding snares of Series C Preferred Stock, given 
in writing or by vote at a meeting, constntfog or voting <as 
the case may be) separately as a series, increase the 
nawmwrn number of directors constituting the Board of 
Directors to a number in excess of six (6> For so long as at 
l east 23% of the maximum nnrnber of snares of Series C 
Preferred Slock ever issued remain outstanding, the holders 
of the Series C Preferred Stock, voting as a separate series, 
shall be entitled to eject two (2) directors of Ike 
Corporation. At any meeting (or in a written consent in 
ueutbereof) held for the purpose of dectii^' directors, the 
presence in person or by proxy for the Written; eonflent) of 
the holders of at Jeirt a majcrit/ to interest Oftfae-theh 
outstanding sharesbf Series C Preferred Stock *bo]J. . 
comtrtute a quorum of the Series C Preferred Stock for the 
election Of directors to be elected solely by the boldeni ft 
the Series C Preferred Stock. A Vacancy in any >' ' '■*» ' : ' 
directorship elected by the holders of the Series C Premfttd 
Stock shall be filled only by Vote or written consent of the 
holders of the Series C Preferred Stock. The directors to be 
elected by the boMcxx of the Series C Prefmed Stock, 
voting separately as one class, pursuant to this 
subsection (b), sfaall serve for temis extending from the 
date of their efcetian and qualification until the time of the 
next succeeding annum] meeting of KOCkJwldm and until 
their successors have been elected and qualified. 

fc> The preferences, jpeciil rights or other powers of the 

Series A Preferred Stock, fee Series B Preferred Stock and 
Series C Preferred Stock, respectively, snail not be '> 5 • ' 
amended, altered or repeajed, and mo Corjjp^tfaiwai not 
ou*rwi»aineBoV after ©rmod^ "c' v * 

Incorporation so as to aSeot adversely the Series A * V 
JJaftrred Stock, Series B Pmfened Stock, or SwwC- . 
Jraened Stock, as the case may be, without the «nW' ' 
«™ent oratBrrnativo *ote of the holders of at least iT 
majoriry of th© then outstanding shares of such series, given 
«r writing or by vote at a meeting, consenting or voting (as 
the ewe may be) as a separate class. For this purpose, 
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without limiting the generality of the foregoing, on 
amendment of the Certificate of Incorporation to establish 
any other series or ©less ofPreferrtd Stock with preference 
or priority over (as opposed to pari passu with) Series A 
Preferred Stock, Series B Preferred Stock, or Series C 
Preferred Stock is to the right tq receive either dividends or 
amounts distributable upon liquidation, dissolution or 
winding up,of the Caiponaioft vjall be deemed to affect 
sueh scrt« edvwBdy. The number of authorized shares of 
Series A Preferred Stock, Series B Preferred Stock, sad 
Serief C Preferred Stock, respectively, may be increased or 
decreased (but not below the number of shares thcti 
outstanding) only by the affirmative vote of the holders of 
at least * majority of the then outstanding share* of the 
affecte d series voting fis a separate class* together -with the 
affirmative vote of the holder* of a majority of the then 
outstanding shuts of Common Stock rod all other classes 
or eerfea of stock of the Corporation entitled to vote thereon 
voting as a tingle class. 

(d) Without the written consent or affirmative vote of the 
holders of at least a majority in interest (as calculated 
pursuant to Subsection 4(a) above) of the then outstanding 
shflra of Preftared Stock, given in writing or by vote at a 
meeting, consenting or voting (as the case m&y be) - 
separately as a ckas, the Corporation will not * 1 

(0 merge with or ioto or consolidate with any other corporation, or i . 
sell, tease or otherwise dispose of all or substantially all of its 
properties or assets; . , : : . r 

(ii) declare, moke or pay any dividend* or any other distribution of 
property, assets or instruments of indebtedness on shares of 
Common Stock or other Junior Stock (other tlian dividends 
payable solely in Common Stock or other Junior Stock); 

(«i) amend or modify any employee stock Option plan* in effect on the 
Original Issue Date ( as defined below) or authorize any new 
employee stock option plans; 

Civ) 
(v) 



make any material amendment to its Certificate of Incorporation; 

create Dr authorize fee creation of any additions] class or series of 
shara of stock unless the saw racks junior to or on a parity with 
*b Preferred Stock as to the distribution of assets on the . 
liquidation, dinolutloo or winding up of the Corporation, or 
increase the authorized amount of the Preferred Stock or increase 
me authorized amount of any additional class or series of shares of 
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stock unless the same rank* junior to or on a parity with the 
Preferred Stock as to. the dirtiibation of assets on the tiquidation, 
diswlutJon or wfcdhfc up of the Corporation, or create or authorize 
coy obligttfrm or security convertible into shares of Preferred 
Stock or into shares of any other class or scries of stock unless the 
same ranks junior to or on a parity with the Preferred Stock as to 
the distribution of assets on the liquidation, dissolution or winding 
MP of the Corporation, whether any such creation, authorization or 
increase Shall be by means of amendment to the Certificate of 
Incorporation or by merger, consolidation or otherwise; or 

(vi) Unless otherwise waived by the holders of a majority of the shares 
of Series C Preferred Stock, purchase or set aside any sums for the 
purchase o$ any stores of stock other than the Series C Preferred 
Stock, except for the purchase of shares of Common Stock from 
former employees of the Corporation who acquired such dims 
directly Corn the Corporation, if cwh such purchase is made 
pursuant to contractual rigjtabeld by the Corporation relating to 
the termination of employment of such former employee and 7 the 
purchase price does not exceed the original issue price paid by* * »• 
such former employee to the Corporation for such share*. \ i 

%. 

to The provisions of this Section 4 shall remain in u* 
effect so long as any shares of air/ series of > • - 
Preferred Stock are outstanding, 

*• Optjopaj Cgnvetsfon- The holders of Series A Preferred Stock, 
Series B Preferred Stock, aitd Series C Preferred Stock shall hacve 
respective conversion rights as follows (the •Conversion Rights'): 

(a) Rteht to Convert Each share of Series A Preferred Stock, 
each share of Series B Preferred Stock, and each share of 
Sariee C Preferred Stock shall be convertible, at the option 
of the bolder thereof at any tima and fiom time to time, 
into such number offttfly paid and nonassessable^^ of 
Common Stock as Is deienninetf by'dividh^ ifctb* dlarof 
Scttes A Preferred Stock, $1.00, to the caso of Serl**». • 
Preferred Stock, $3.00, and in the case pf the Scries C 
Preferred Stock, $6.0395 by the Conversion Price<as • 
defined below) in effect ibr such series at the time 'or ; v; 
conversion. The conversion price to be ussd to determine 
the number of stares of Common Stock which shall be 
deliverable upon conversion without the payment of 
additional consideration by the holder thereof (the 
* Conversion Price') shall, following the Original Issue 
Date. Initially be 1.333 for Series A Preferred Stock* $1,00 
for Series B Preferred Stock and $2,019* for the Series C 
Preferred Stock. Such initial Conversion Price, and the rate 
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at which shares of Series A Prefined Stock, Sen* B 
Preferred Stock, or Series C Preferred Stock may oe 
converted into shares of Common Stock, shall be subject to 
adjustroetit as provided below. 

to firJZTS^^ t L fredom P tion of W "bares of Series C Prtferred Stock, pursuant 
toSectwn 7 of this Part M, the Conversion Rifih* of the shares designated for redeSo^SS 
teaman, at the dose, D n»*mm on the third full day preceding the Se^slgrSfe 

ScSnS Wal T e un£,5 -' wh Price fa paid b foil, m the event of a limildation 
unto toSES ^ treal£d * a «quiaa«on. dissolution or wSng up 

^^0^^^"^^^ »«^« Aaoloseofbusinesa^S 
STiSfpS fiwd for ttopayment of any amounts distributable on Uquldatfon 
W the Holders of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock. 

(b) Fractjg^ Shge$, No fractional shares of Common Stock 
shall be issued upon conversion of die Series A Preferred 
Stock, theSeriauQ Preferred Stock, or the Series C 
Preferred Stock. In lieu of any fiactional share to ^vhich the 
bolder would otherwise be entitled, the Corporation shall 
P«y cash equal to such traction multiplied by the then 
effective Conversion Price for such series. 



tiv-cc jo;.,.. . 



Inc^crf^irjoldcrofSericsArWerredSicck, Series B ■■■■ 
Preferred Stock, or Series C Preferred Stock to convert such shares 
into snares of Common Stock, such holder shall surrender the - 
certificate or certificates for such shares of Series A Preferred ' 
Stock, Series B Preferred Stock, or Series C Preferred Stock a» ih«. 
caseroay be, at (he office of the transfer agent for such series of • 
Preferred Stock (or at the principal office of the Corporation if the 
Corporation serves as its own transfer agent), together with written 
notice thai [such holder elects to convert all or any number of the 
stores ofthe Series A Preferred Stock, Series B Preferred Stock, or 
5«ncs C Preferred Stock represented by such certificate or 
pertjficafcs. Such notice *hall sUtla »uch holtkr'a nun; or the 
names of tbe nominees in which such Iwk^ wishes the certificate 
ox certificates for shares of Ccmmon Stock to be issued. If required 
by the Corporation, cvtilkatei surrendered for conversion shall be 
enam^ OT accompanied by * written instrument ox instruments of 
Jaisfer.iD form satisfactory to the Corporation, duly executed by 
trie registered holder or his or its attorney duly authorized in 
writing. The date of receipt of such certificates and notiWhy the * 
transfer agent (or by the Corporation if the Corporation serves as 
«s own transfer agent) shall be the conversion date ('Ctonvemqn . 
Date';. The Corporation shall, as soon as practicable after tbe : " ~ 
Conversion Date, issue and deliver at such office to such holder of 



•11- 



10099991 zr-Jan-OO 0«;29Pl 



• # 

FROlf CORPORATION TRUST-DOVER, DE 302-674-8340 (THU) 1. 27' 00 16:29/ST. 1 6 : 24/NO. 4260101881 P 14 



Series A Preferred Slock, Series B Preferred Stock, or Series C 
Preferred Stock, as the case may be, or to his or its nominees, A 
certificate or certificate! fox the Dumber of whole shares of 
Common Stock (and any shares of Series A Preferred Stock, 
Series B Preferred Stock, or Series C Preferred Stock represented 
by the certificate olr oertiflcates delivered to the Corporation by the 
holder thereof "which are not converted into Common Stock) 
issuable upon such conversion in accordance with the provisions 
hereof, together with cash in Heu of fractional share; as provided in 
Section 5(b) of this Pan IJI. 

(ii) The Corporation shall si all times when any shares of Series A 
Preferred Stock, Series B Preferred Stock, ox Series C Preferred 
Stock stall be outstanding, reserve and keep available out of its 
authorized but unissued stock, for the purpose of ejecting the 
conversion of the Series A Preferred Stock, Series B Preferred 
Stock, and Series C Refer r e d Stock, such number of its duly 
authorised shares of Common Stock as shall from time to time be 
sufficient to effect the conversion of all outstanding Series A 
Preferred Stock, Series B Preferred Stock, and Series C Preferred 
Stock. Before taking any action which would cause an adjustment 
reducing the Conversion Price below the then par value of the 
shares of Cornmorj Stock issuable upon conversion of the Sciies A 
Preferred Stock, the Series, B Preferred Stock, or the Series: C 
Preferred -Stock, the Corporation will take any corporate action * 
which may, in the opinion of its counsel, be Dccessaxy% ortlttilM 
the Corporation may validly and legally issue fully paid and 
nonassessable shares of Common Stock at such adjusted 
Conversion Price. • ■■ *- ! "J 

(iii) Upon any such conversion; no adjustment to the Conversion Price 
shall be node for any accrued or declared but unpaid dividends cm 
the Seriet a Preferred Stock, the Scries B Preferred Stock, C* the 
Series C Preferred Stock surrendered for conversion or fur any 
declared but unpaid dividends on Common Stock delivered upon 
conversion. 

(iv) AD shares of Series A Preferred Stock, Series B Preferred Stock. 
^ Series C Preferred Stock wW 

for conversion as herein provided shall no longer be deemed to be 
outetiu^ «d all rights with it^^ 
rights, if any. to receive notices and to vote, shall itton&lti&f ' 
cease and ternihatts on thctttnversion balfc except only 
of the holders thereof to receive shares of Common Stock in 
exchange therefor and payment of any declared but unpaid 
dividends thereon. » Any tiwa* of Series A Preferred StocX, , . 
Series B Preferred Stock, or Scriej C Preferred Stock 50 cwrvcrted 
shall be retired and cancel reissued, and the 
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Cwporm'OT may flam ton. to time take such wpnnlM. ictio... 

W {^™ m ff >t ° c ""~--^r Prfntrfrrrirr A r ill |i 



0) 



Cwponuion. 'S emOT «^MI»lbtBc^cfD(ra*raofilie 

ftefawd Stocks fr^d**^' ^' ^ fc itt ™ *^ «* of Sort* C 

«P<« «crc»e of Options outstmxiifig on the Original ^ £ 

(IV) punuant to a joint venture or strategic partner**;., aonmvM i*, - 
™«on * of th, Bo^ which u^Sty SSSnSSS^ 

° n5harCS Common Stock excluded tr^&SrSaf" 



(Ul) 
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AddiirannI Shares of Common Stock by the forcing cWsfl) 



number ofih^ofC^ ^tS^J^ ^ 01 ^^' mteD ' * * Iv « time*, the 
ofcLo SS^- ^^^ndlng at such time, plus the number of ,W, 

0i) Wff Adiurimmit of 0^^^ No adjiutnlcnt h ^ aUinber 
of shares of Coniinpn Stock into whkh either the Series A 

Prefa^Sto^ the Seriw Bl^encd Stock, or the Series C - 
Preferred Stock, as the case may be, is convertible shall be made 
by rijustmentm the applicable Coomsic* Price thereof or 
otoerwise, (a) as tbe mult of the iwuanceof Additional Shuts of 
Cojnmon Stock or otherwise, unJess the consideration per ike 
(detoD^d pursuant to Subsection 5 (d)(v)) for an Additional 
Share of Common Stock Wd or deemed to be issued by tbe 
corporation a lew than the applicable CWersion Price fai eflfe* 
T£Z ,5' ^ PHOT to, tbe issue of such 

rtSv^S^ " ^Z^f 10 * 35UflnC8 > ^ Corporation 
receives written notice from the holder, of «t least a majority of the 
ton outstanding .hares of Scries a Preferred Stock, Eb 
Preferred Stock or Series C Preferred Stock, as Oie case may be, 
voung separately with respect to 5UCfa jerks only and agree™ that 
no such adjustment shall be made to the Conversion Price of such 
series " - 



im gwv^fl, VrrmrA r>f a Mi*™** shr - ^ 

time totinte aftctfte S^S^S^l^'^ nny timecr fioro 

shall f« a record dale^^dSinS^ 0pbQ ° 9 W CoDVCItible Securities or 

receive any ^ oToS^f 1 ? Of securities entitled to 

CwnmonStockra^^ ST^ We SecUntics - *""» «*a*nnm number of shares of 

Options or. in the cWf^ntSSl^S? ,8S ^ blc "P OT *» w « rc ^ *f 

excWe of such Co7v*rf££ , S TT^ t. S^ 85 therefor, the Conversion or 

sSS^SZ^^^^J S* 6 ^ t0 * Shtt - * Common 
ofthedoseofbuaiS^toAm^^ ln ^^««^ date shall havtl^jfc^as 

.^^oedee^b^T^ 

^^^^ 

d«tC as Jwin£ oe.^orolS^f 311 ? ^ to soch issue, or ^n 

S Ws of Connnpt^o^le^J ^ in any such case in which Additional - 
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CD 



too further adjustments in the Conversion Price shall be made won 
tJl« subsequent issue of Convertible Securities or shares of 
Common Stockupcn the exercise of such Options or conversion or 
exchange of such Convertible Securities; 

(D> ^^^'^^P^^Scumtiejby their terms provide, 
voth the passage of time or otherwise, for any imsreasein the 
COnsidmtion payable to the Corporation, or decrease in the 
number of shares of Common Stock issuable, upon the acodee, 
c^vcthoi, or exchange thereof; the Conversion Price computed 
upon the original lane thereof (or upon the occurrence of .record 
date with fMpect thereto* and any solvent adj «tment* S 
r^ n ' . "P 00 ""y ««h increase or decrease becomi™ 
effective, be recomputed to reflect such increase or decrease 
insofar as ft affects such Options or the rights of conversion or 
exchange under such Convertible Securities; 



"£j^^ 3,n * bon J wr Wan1 to clause (II) above shall provide the 
rt^ of increasing the Conversion Price » an amount which 
exceeds the lower of (i) the Conversion Price on the orfchal 
' " 00 Co™**™ W« that would have 

S^^^ , fT COf AdditIonal Snares of Common Stock 
e^een the original adjustment date and such rccomputalion date; 

^ "P^^.^Pj^^ Wtenninwion of any unexercised Option; the 
Sr* ra °c° ?r Jf!* halJ U the Additional SharWof 

"2 0ptoft J* no* be deemed issued for the mnwsesofahy. 
subsequent adjustment of the Conversion Price • 

time or from tftSeto tinl ^ul^^^^f ' ^^«veni the Corporation Hi ..ny 

(D in the case of any roch dividend; immediate!* after the close of 
bigness on to record date for the determination of holders or any 
class of secunnes entitled to recdve such dividend; or 

01) in the case of any suodrviaicn, at the close of business on the date 

fully paid on ^^^t^^J^ ™* dividend shallnot have b**, 
Conversion Price wWchhe^^Si? *%**tosn\ provioush/ made in the applicable 

bBCamc on such record date shall be cancelled as of me close 
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^^^^ 

Corporation * ft f ?^* on5 Cd)(ivXS)b e loV.inil» P v e ottf w 

cSm™ SSS^!^ ^ of Common Stock (other than Additional Shares of 

coosidentica or ftr 1 «L?d^L 0nve J bte 1 M,t0 « ^ch^geable for Common StockX without 
on ^^l^S^Zi ^^- ]eS9 T *? ^«W< Convert Friccfa effect 
Convtadon Vr^!~f?\T y to rad * ra5UB « then forthwith upon such issue the 

^-^^^if^^ ..the 

Series A Preferred Stocfc, Scric S Prefer Stod, * C Preferred Stock Convert Price 

where: 

^ - s522f S5^? nimon ^ o**aW(as defied * : 

^ SqbtoctK,n5(dXIXF)) immediately prior to such issue- 
P2 " Av "«8» P"'« per star ,cc»i v«i by U» Cwpomkm iw> jucl, ta„«; „d 



fomard and reduction with Z^Sl^ . / butWl >'* uch amount shall be «rri ed 
Wd, ^^S^L^lor^r^ md *^ 0fter aa,ount 0r ■"*«* » cam^ 

^boSOttOr ^dfvy™ «rtT^ «i effect unmedhudy prior to such dividend, other 

*e the total uumW?fS2^rf SSSS^I ^ 17 * 5 aotioa 00 WBner ^ ofwhJch 
dividend. Other £^^2 ^ in^ncdi^ prior to a 

™*t*r of share, orr^fS™ dtaon^tor D f which shall bo the tota 



dwtrfbutionorsiibdivisdQr^ DeCmed ° utetandia « wanodiBtdy after such dividend, other 

• •-> •.»... • 
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M SfS^y^^ ^nni^nitinn- FoTpurposcsof this Section 5(dX 
recced by the Corporation fbr the tee? axr? 
AdAbcmd Shares of Common Stock shall be computed a* follows: 

(A) .Ca?h agd Prppftgg Such ccnsiderati&a shall: 

0) ^so&r a» it consists of cash, be <xmpm*d at the luwreeate of rah 
m:ejv«d by the Corporation, ex«3^u*5 JSTSS? * 
for accroad interest Or accrued dividends; ^ W J 

insofar as it consists ofproperty other than c^h, be computed at 
Aefairnwkrt vrti* thereof at th* ttae of ^cVi^TS 
determined m good fidfl, by the Board of Directors^ 

Z J5l CVe ^ d ? d0,J * 1 ^ Common Stock are issued 
Corporation fbr consideratiba which covers both, be the proportion 
{g™^© W detennined b good fifth I^BoaSof 



CO) 

am 



W *c Corporal for^ ^sh Z^r ^: ^ J} c P« aha* receive 

pursuant to Subsection sSSSs i ^ " Cwnmon **k deemed to have been issued 

<be ewaje oSchSnl^T * 0; JSVabJc to ^T^ration upon 

such Qption, SrO-S^btesS Convertible Securities, the exercise of 
CoaveVSle S^iTS ^ *• exchange of«cb 

a aubsequert «m^«^™iT^ * P* 0 ^ 011 contained therein for 
vr «c conversion or exchange of *ueh Coirveniblo Securities. 
W " : (vi) ■ AdiurimenT frtr "^Nrtfrr- nr ffr f jd^on ^ ^ 

Sm^in^ 1 !^^? 8 8hartS ^Common Stock shall be 
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(0 

00 
(iii) 



00 Kytnnwjrtwat , The Conation will not, by amend*** 
of to Certificate of Incorporation or through any 
mjrjaniintion, transfer of assets, coo$oh*datioo, merger 
dissolution, issue or sale of securities or any other 
voluntary action, avoid or seek to avoid the obitrvwx or 
performance of any of tup terms to be observed or 
performed hereunder by the Corporation, but will at all 
tancs tn good ftith assist in carrying out of a)] the 
provisions of this Section 5 and in the taking of all such 
wttooas » may be necessary or appropriate in order to 
protect^ Conversion Rights of the holders of Scries A 
ftsfcnwl Stock, Series B Preferred Stock and Series C 
Preferred Stock against impairment. 

i° ABlu^tfflcntH. Upon the occurrence of each 
adjustment or readjustment of the Conversion Price 
pursuant to this Section 5, the Corporation at its expense 
shaJlprompUy make sixfa idjustaent OT readjust tijV 
^ T ? x ^ ca i wit} » to* terms hereof and famish to each bolder 
°*J7 e£e ? t i Sto * of the series so adjusted a certificate 
setting forth snch adjustment or readjustment and anowine 
In detail the facfc upon which such pdjuahnent or 
readjltttmentisVaScd. The Cotpon.tion shall, upon the 
wnttenj request at any time of any bolder of Series A 
ggfened Stock. SerieaB Preferred Stock, or Series C 
Preferred Stodc, furnish or cause to be furnished to such 
nojder a similar certificate setting forth (i) w h adjustment! 
™ A J^Wta^W C™™^ Price then in effect, 
and QO) the number of shares of Common Stock arid the 
amount. If any. of other property which then would be : 
™^ JjPOn the conversion of Scrip* A Preferred Stock 
^M*JB Preferred Stock or Series C Preferred Stock/as^ 

(B) Notice of Recfmjrw* T^^yy.... ' .; ■ 

^t^ST^f^^ 8 ^videod (or airy other distribution) 

^^^ fi £*™ *"> Common Stock pf theCcrporation 

ox^SfS*? ^ W "WW"*** «* its oct^dL^Eharea 
o^rn«on Stock or a stock dividend or stock di«ributioS 
««teon). or of any consolidation or merger of the Corporation into 
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or vrith Another corporation, or of the sale of all or substantially all 
of the assets of Ore Corporation: 

PiefbrrdScV S™^? S « B ^Ttd Stock and Series C 

B P^^tocfand^^ Stock, the 

of the Corporate orrStW^l^f * dwir last address as shown on the 
rifled in (A^^tZ^d^^ZZ * the record date 

"Twenty days before the date specified m (B) below, a notice stating 

or, if a^orf i not to E£?£l£ ^ butiQn ' "^vision or combination, 

be entitled to ^dSd^SS l£f ^ rf C ° mm0n S<0Ck * f «~> " 
anna, aistnoutton. subdivision or combination are to bo determined, w 



dissolution, 



& ejected thl hoh£, ^CwLst^f^ 5 « <&c * ^ «^ tbc date M of which i 
Stock foSSti^A CT ^^T, * artWed to ««*ao0« their rtarwof 

^r i ^j^n (TT^a^fl e ^Bi . If any capital 
reorganization, rectification, recapitalize, ' 
wnsolWation. mereer, sale of aU or substantially all of the 

ZtT^™*"** w *W «*flar transaction (any soch 
action being referred to herein as ar, "OrgJ" 
Change^ shall be effected in such a way that holder, of 
Common Stock shall be entitled to receive (either directly 

ZSZ^T^ or ia« 

W J" <BCchM « e for Common Stock, then, as 
O*"* Oaoee. lawful andSequato 

^o7prSS:^^ to ^° f "^- 

«™»« of Preferred Stock shall tbereupon have the right to 

S^S^J^i"" 80 oflhe *f Common Stock 
™j«cly theretofore receivable upon the cowvatonS 
***** or^of Preferred Stock, such sbareToF 
stock, secunbes or **** „ may ^ issoed „ ^ ^ 
respect to or Ji exchange for a rmmber of ou^Sng 
^ of such Common Stock equal to the number of 
Soar*, of such Common Stock irranediately theretofore ' 
^2*Ie upon iuch conversion ^ such q, ^ 
not taken place, and In any caac of. ns^S oT^ 
SrtST^- ^P"** Provision* shall be made 

provision, for adjustment, of the Conv^ionPrice) 3 



V- I:- 
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any share* of stock, securities or assets thereafter 
deliverable uxa the exercise of such coaverston rights. 
5 - MflnriatffTYr^Y^j^ 

ton ftD) J^de* of jbtttJ of Series A Preferred Stock and 
*ZZ ^ ""ttmding to convert thdr 

of Series A Prefbted Stock or Series B Preferred 
Stock, a* th? cs» may, be, into chares of Common 3u*k. at 
2 e *■ ««r«tive Conversion Price pu^aant to £cX 

offermg pumjwt ^ ^ effective registration 

and »f, bythe CorponrtJon of Common Stocki?«hV 
"in» tttms tec aggregate average of the then effective 

W^OTO of groB pfocceds to the Corporation C « 'Public 

A ftefaml ftocka^d SeriesB fcrifcW^*^--- 
iogcihera*asingkclass. ' ^wf.^.j 

S^f^ 8 toconve ntb«i shares of Series CPrefeed - ; 
StocktW ^ouwandbjg into share* of CW* Stc££ the 
then lefiwUve ConvwrionPricepu^anttp Section** 
any tome or, or aiter the closing of™ undelete* ™b£ 

P»bh **P«^we price not let, then an amofcme^to 

B? 255^^ ^^^h results inat least 
«h^S?° * * e Corporation, o?fl> u** 

^^wndipg aj&, of serietf C Pre reWj&odc vo^na 
separately as a single claw, 



(b) 



•B such shares of Series A Preferred Stock, Serf«B 
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(4) 



twfS? ^^S^CPrefared Stock jnirwaqtto 
^Secuaj, 6. Such notice *fll be scat by fiJcW 

^. clo« pf busmds on the business day i»extprec«iWthe 

SSLS/^S St£>ck ' ^ Sariea C Preferred Stock at 
«» eddre* Ia« shew, on the reccnte of S« 

APrcferred Stock, Serie, B 
«r^r^° ck ' Md Seri » c Pt«lened Stock (or the 

■fig- J* . «r beforethc date fixed lor «mversi«Hacb 
hoMe^of rfarei of Series A Preferred Stock, Series B 
Preferred Stock, and Series C Preferred S 
™Z™H** it* certificate or certificates for a)] such 
tfwes to Oib CbrpotptiaB tt the place designated in eud, 
***** fcereafterreceive certified for dwT 
number of shares of ComiDoii Stock to which web holder is 
entitled pursuant to this Section 6. On the d.defixedfc?^ 

Stock, Series B Preferred Stock, and Series C KcftocB it* 
S^eownverted. ioduding the righto, if any, to 

tte holdere Jereof, upon surrender of their certificate Or 

o f shares of Qaarnoa Stock into which euco Series A^ 
Preferred Stock. Series B Preferred Stock, end Series C 

s^lI^SS^ 5 ^ 0 " 0 5UITC0dBred fi» conversion 
simui be endorsed or accompanied by written instrument or 
mstruments of transfer, in form fctiiactc^toT^ 
Co^ntjoivdidy executed b ^ fonner registered holder 

authorized inS^A, SI 
L^f^f"*! of such mandatory 
"J^^ento of the Certificate or certificate* for Series 

*^red^ck, toe Cbiporetion shall cause tobeWd ' 
^ddryered to roch holder, or on his or its wrirJcX a 
cerftleete n certificates for the Dumber of iuflshareitf 

^^^P^^«yfra«ioi>ofashareof Commoo Stock 
otherwise w»»We upon such conversion. 

A«cer^^e^d^ jhares of Series A Preferred 
B Pwftned Stot *. Or Series C Preferred 
^.»«n*ed to be amendered for cocrvmioa ■ 

m accordance with the provisions hereof shall, fi^nand 
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'^6 



7. 



after the date such certificates ore so required to be 
S^^f A Ph^d Steel, SericB 

2fi ™" rt * into C™""^ Stock for au j*™*/ 
notw,th3btodingth« failure of the holder or iJSSEL* 
such certifies 0 n or^ "S^nT/ 

SfL r^S^!!? 801 * hrne 331 or my shares of 
MJinypac«t (50%) or more of the then outtfaiHiniiV^. 

defined btJowX o*>thmJ of the ^^SSSToaS 

**g5" «*0 -nd the r^nafai to be redCedS 
£L Bnn,ycr3a ^ Redemption D*ZtL 
K^pfao n0 *0. Upon ««ipt cfAe NoS,X 

CPtafe^Stocit. After receipt ofX Not£T£f 

'how. at the office of wry traaa^S^L 
Corponu^ ^ Ser»„ C Prcfared StocfS af# * 

^^Wccilectfvelyreferredtoe.^ 
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(c) 



ft) Bpdwnmloa Price md Payr*^ The Series C Preferred 
Stock to be redeemed on the Redemption Date* shall be 
redeemed by paying for each share in Cash an amount equal 
to the (a) greater of (x) the then Fair Market Value (as 
defined below) per share, or (y) S6.0595 per share, plus (b) 
an amount equal to all dividends accrued and unpaid on 
each such share, such amount being referred to as the 
"Series C Ridemplion Price." Such payment shall be made 
in full on each of the Redemption Dates to the holders 
entitled thereto. 

Redemption Mechanic^. At least 20 but not more than 
30 days prior to each Redemption Date, written notice (the 
Redemption Nodcc") shall be given by the Corporation by 
mail, postage prepaid, or by facsimile transmission to ucn- 
U.S- residents, to each holder of record (at the close of 
business on the business day next preceding the day on 
*hich the Redemption Notice is given) of share* of Series 
C Preferred Slock notifying such holder of the redemption 
raar*cif)rnigrhe.Serie»Cj^^ 
Redemption Date and the place where (said Series 
Redemption Price shall be payable. The Redemption - 
Notice shall be addressed to each holder at bis address "as 
shown by the nxords of CoiporBtjon. From and after 
the olose of business on the Redemption Dote, unlet* tin*; 
shall have been a default in the payment of the Series C 
Redemption Price, aQ rights of holders of shares of Series 
CPreferred Stock (except the right to receive the Series C 
Kedcroptura Pnce) shall cease with respect to such shares, 
and such shares shall not thereafter b» transferred on the 
book* of the Corporation or be deemed to be outstanding 
for any purpose whatsoever. If the foods of the 
Corporation legally available for rodenrptfon of shares of 
Series C Preferred Stock, on any Redemption Date are 
Insufficient to redeem the total number of outstanding 
shares of Series C Preferred Stock tobe redeemed on Mich 
Rraernptjon Date, the Holders of shares of Series C. ' ; 
Preferred Stock aballal^rBriblylnB^rur^ fegaDy . 
available for redemption of su^ahaia trying M v ' 
respective amounts wbJeh would be payable with respect to 
the full number of shares owned by them if all such 
outstanding shares were redeemed in full. The snares of " 
Senes C Preferred Stock not redeemed shall remalrT ' 
outstanding end entitled to «JJ rights and preferences 
provided herein; provided, however, that such unredeemed 
stares shall be entitled to receive interest accruing daily 
with respect to the applicable Series C Redranprion Price at 
the rate of 1 5% per armum, payable quarterly in arrears. At 
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^^^^ addidonaJ fund* of ft. 
attihTJ^? ««ftnrd Stock, such fad* will b» dmL 

^J 1 * haiCT ' °* P^on thereof for 
^ funds are the, l^fy ^ ^ ^ 

mark* valu* £ ^rti^j?^^** 
££2^ finTd^n by 



FIFTH. 

no* 



^Corperrton to Jiave perprtual axtec^e. 
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SKTH * In furtherance and not in limitation of the powers conffcjred by th« laws of 
the State of Delaware: 

*wJk£?£7 H ' A <&t f° r 811,1,1 not ** P«wn«diy H«Wo to lhc corporation or its 

.for monetary damages for breach of fiduciary duty as adSSo^ewew to the extent 

^trTf^bSf^/'r^ *° ^-ndmca or repeal of this provision .ball £prive 
^rn^t ox^T ' Mp * Ct t0 Wl ° r °^ mTiDS to sues 

» nJtote tiS^t^S: "^Pennilted * tb. Delaware Cod., 

made r^^i^l ^ mdtmoMfy each person who ww or is ep^y or is tbodenedto f* 
-SK^S^Srl;;! °' or prodding. w!X*£ 
*IS?3£; ^S2^2r B,m ° ftheftCttb,the is or worJn* agreed to 

wotWcorDo^c^SSIS- ? o£H « ro r trustee of, or in a similar capacity with, 

fiiSIS^S2^.^fr JO,nl Ventuic - 07 other "rt«Fi», agaiiisf expenses 
^^IncShv^'^" 1 !:^ ^ «noum» paid h^^m^S 

action i^SS?^^ iM,u ?W«w ^ the Corporation of expense in defending a* 

^o^^a^ Slf^'^? " UU ^ ^mnificrtion under this Article, wtdi 
such i^m^n* ~* prea W5Ulout rt3 * rence to *• finandHl *WUty of such person to make 

^^^^ 

^h^id^^SS^^fl^ ^S'SSSr"* 1 "* ******** or vol, of 
Rulers •*! .dnSSS o^o^^r?^^ 1 ^ tothe Wfit oftheheini, 

i^^I^'SStSS^P^ ^ ?* *** be deemed to have met the 
^^wmSS^S^r^, ^'^f^ unless the contrary shall be es tahl«hed. 
7™* * ******* P rov ^ OQS «>f this Article shall not adversely affect any right or 
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protection ofa director or officer of this Corporation with respect to any act or omission of such 
director or officer occurring prior to such amendment or repeal. 

NINTH. The Corporation reserves the right to amend, alter, change or repeal any 
provjaon contained in this Certificate of Incorporation, m the manner now or hereafter 
prescribed by Iw. and alj rights conferred upon a stockholder herein are granted subject to this 
reservation. * 



IN WTTNESSHEREOF, I David A. Page, the Ctainn*, of the Board and Chief 
Jgwitong Officer of Pnzraa Incorporated, have signed this Thi*a Amended and Restated 
^^J^^ZTf? * nd J tT,B ****** of ** undersigned shall constitute the affirmation 
Sd^SrS?? ^^^Sn^^P^l^ofperjary, that this Third Amended 

6 ° f blcoI P° ration « *e and deed of the Corporation and that the facts 
stated in this Certificate are true. 




David 



: | - . • ; Chairman of theJlnafd and Chief Operating Officer 



r. ^U:,:- 



•toSENBUnOMfl-SOrj*.! 
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